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flicts, however, are immediately presented by the funda-
mentally different conceptions of common and civil law in
construing corporate powers.
In modern civil law, capacity to have rights and powers,
pertains to juristic persons in the same full extent as to indi-
viduals, excepting natural abilities such as capacity to marry
and to make a will, but including name, honor, and credit.166
For the benefit of third persons dealing with corporations,
the laws usually freeze this full capacity into a "formal," i.e.,
an absolutely fixed sum of faculties, independent of the
purposes of incorporation and restrictions imposed through
charter or by-laws. Even though a juristic person ought not
to make certain transactions according to the constitutional
documents and resolutions of stockholder meetings, it can
yet do them with legal effect. Any transaction with third
persons, therefore, is valid, at least if there is no fraudulent
collusion between the agents and the third parties.
At common law, a juristic person has no more than the
special capacity conferred upon it by the act of creation in view
of its particular purposes. Whenever a corporation enters into
a transaction beyond the prescribed radius of its activity, it
acts "ultra vires," without power, and the act in principle is
legally inexistent as nobody's act. An English judge believed
this view self-evident and "not a mere canon of English
municipal law but a great and broad principle which must be
taken as part of any system of jurisprudence."167 He allowed
a minority of stockholders in a Turkish railway corporation
to sue the directors with the demand to restrain them from
making payments ensuing from a majority vote in a general
meeting, the vote being "ultra vires of the majority." The
court thus not only interfered with the internal affairs of a
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